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ALVORD AND ALVORD RECORDATION NO.
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W. Nw 1 9 04 2‘ t 8 PM
SurTe 301
WASHINGTON, D.C. SURFACE TRANSPORTATION BOARD
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) —_ URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

E-MAIL alvordlaw@aol.com

November 19, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Security Agreement, dated as of November 10,
2004, a primary document as defined in the Board's Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are:

Secured Party: Univest National Bank and Trust Co.
14 North Main Street
P.O. Box 64197
Souderton, Pennsylvania 18964

Debtor: Haines and Kibblehouse, Inc.
Lucon Road
P.O. Box 196
Skippack, Pennsylvania 19474

¢

H



Mr. Vernon A. Willlams
November 19, 2004
Page 2

A description of the railroad equipment covered by the enclosed document
52 open top aggregate cars: HKGX 153500 - HKGX 153528 and HKGX
086071 - HKGX 086093.

A short summary of the document to appear in the index is:

Security Agreement.

Also enclosed is a check in the amount of $32.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very tr urs,
N.

Robert W. Alvord

RWA/anm
Enclosures




SECURITY AGREEMENT

DATE AND PARTIES. The date of this Security Agreement (Agreement) is November 10, 2004. The parties and
their addresses are:

SECURED PARTY:

UNIVEST NATIONAL BANK AND TRUST CO. RECORDATION NO. 2— YSO ‘ FILED

14 N. Main Street
P.O. Box 64197
Souderton, Pennsylvania 18964 NUV ' 9 ‘04 2 18 PM
-
DEBTOR:
HAINES AND KIBBLEHOUSE, INC.

Lucon Road
P.O. Box 196
Skippack, Pennsylvania 19474

The pronouns "you" and "your" refer to the Secured Party. The pronouns "I," "me" and "my" refer to each

person or entity signing this Agreement as Debtor and agreeing to give the Property described in this
Agreement as security for the Secured Debts.

1. SECURED DEBTS. This Agreement will secure the following Secured Debts:

A. Specific Debts. The following debts and all extensions, renewals, refinancings, modifications and
replacements. A promissory note or other agreement, No. 132187931, dated October 14, 2004, from me to
you, in the amount of $2,000,000.00.

B. Sums Advanced. All sums advanced and expenses incurred by you under the terms of this Agreement.

2. SECURITY INTEREST. To secure the payment and performance of the Secured Debts, I give you a security
interest in all of the Property described in this Agreement that I own or have sufficient rights in
which to transfer an interest, now or in the future, wherever the Property is or will be located, and
all proceeds and products from the Property (including, but not limited to, all parts, accessories,
repairs, replacements, improvements, and accessions to the Property). Property is all the collateral
given as security for the Secured Debts and described in this Agreement, and includes all obligations
that support the payment or performance of the Property. "Proceeds" includes anything acquired upon the
sale, lease, license, exchange, or other disposition of the Property; any rights and claims arising from
the Property; and any collections and distributions on account of the Property.

Property also includes any original evidence of title or ownership whether evidenced by a certificate of
title or ownership, a manufacturer's statement of origin or other document when the Property is titled
under any federal or state law. I will deliver the title documents and properly execute all title
documents as necessary to reflect your security interest.

This Agreement remains in effect until terminated in writing, even if the Secured Debts are paid and you
are no longer obligated to advance funds to me under any loan or credit agreement.

3. PROPERTY DESCRIPTION. The Property is described as follows:
A. Motor Vehicle, Mobile Home, Sport Craft, or Trailer.

B. Specific Property. Purchase money security interest in Railcars described in attached Exhibit A.

4. WARRANTIES AND REPRESENTATIONS. I make to you the following warranties and representations which
will continue as long as this Agreement is in effect:
A. Power. I am duly organized, and validly existing and in good standing in all jurisdictions in
which I operate. I have the power and authority to enter into this transaction and to carry on my

business or activity as it is now being conducted and, as applicable, am qualified to do so in each
jurisdiction in which I operate.

B. Authority. The execution, delivery and performance of this Agreement and the obligation evidenced
by this Agreement are within my powers, have been duly authorized, have received all necessary
governmental approval, will not violate any provision of law, or order of court or governmental
agency, and will not violate any agreement to which I am a party or to which I am or any of my
property is subject.

C. Name and Location. My name indicated in the DATE AND PARTIES section is my exact legal name. I
am an entity organized and registered under the laws of Pennsylvania. I will provide verification of
registration and location upon your request. I will provide you with at least 30 days notice prior
to any change in my name, address, or state of organization or registration.

D. Business Name. Other than previously disclosed in writing to you I have not changed my name or

principal place of business within the last 5 years. Without your prior written consent, I will not
change my existing name, trade names and franchises.

Haines and Kibblehouse, Inc.
Pennsylvania Security Agreement Initials
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E. Ownership of Property. To the extent this is a Purchase Money Security Interest I will acquire
ownership of the Property with the proceeds of the Purchase Money Loan. Your claim to the Property
is ahead of the claims of any other creditor, except as disclosed in writing to you prior to any
advance on the Secured Debts. I represent that I am the original owner of the Property and, if I am
not, that I have provided you with a list of prior owners of the Property.

5. DUTIES TOWARD PROPERTY.

A. Protection of Secured Party's Interest. I will defend the Property against any other claim. I
agree to do whatever you require to protect your security interest and to keep your. claim in the
Property ahead of the claims of other creditors. I will not do anything to harm your position.

I will keep books, records and accounts about the Property and my business in general. I will let you
examine these and make copies at any reasonable time. I will prepare any report or accounting you
request which deals with the Property.

B. Use, Location, and Protection of the Property. I will keep the Property in my possession and in

good repair. I will use it only for commercial purposes. I will not change this specified use
without your prior written consent. You have the right of reasonable access to inspect the Property
and I will immediately inform you of any loss or damage to the Property. I will not cause or permit

waste to the Property.

I will keep the Property at my address listed in the DATE AND PARTIES section unless we agree I may
keep it at another location. 1If the Property is to be used in other states, I will give you a list
of those states. The location of the Property is given to aid in the identification of the Property.
It does not in any way limit the scope of the security interest granted to you. I will notify you in
writing and obtain your prior written consent to any change in location of any of the Property. I
will not use the Property in violation of any law. I will notify you in writing prior to any change
in my address, name or, if an organization, any change in my identity or structure.

Until the Secured Debts are fully paid and this Agreement is terminated, I will not grant a security
interest in any of the Property without your prior written consent. I will pay all taxes and
assessments levied or assessed against me or the Property and provide timely proof of payment of
these taxes and assessments upon request.

C. Selling, Leasing or Encumbering the Property. I will not sell, offer to sell, lease, or otherwise
transfer or encumber the Property without your prior written permission. Any disposition of the
Property contrary to this Agreement will violate your rights. Your permission to sell the Property
may be reasonably withheld without regard to the creditworthiness of any buyer or transferee. I will
not permit the Property to be the subject of any court order affecting my rights to the Property in
any action by anyone other than you. If the Property includes chattel paper or instruments, either
as original collateral or as proceeds of the Property, I will note your security interest on the face
of the chattel paper or instruments.

D. Additional Duties Specific to Accounts. I will not settle any Account for less than its full
value without your written permission. Until you tell me otherwise, I will collect all Accounts in
the ordinary course of business. I will not dispose of the Accounts by assignment without your prior
written consent. I will keep the proceeds from all the Accounts and any goods which are returned to
me or which I take back. I will not commingle them with any of my other property. 1 will deliver
the Accounts to you at your request. If you ask me to pay you the full price on any returned items
or items retaken by me, I will do so. I will make no material change in the terms of any Account,
and I will give you any statements, reports, certificates, lists of Account Debtors (showing names,
addresses and amounts owing), invoices applicable to each Account, and other data in any way
pertaining to the Accounts as you may request.

E. Additional Duties Specific to Motor Vehicles, Sport Craft, or Trailers. So long as I am not in
default under this Agreement, the Motor Vehicle, Sport Craft, or Trailer portion of the Property will
not be restricted to a specific location and may be moved as necessary during ordinary use. However,
they may not be removed from the United States or Canada without your prior written consent, nor
taken out of state permanently.

6. INSURANCE. I agree to keep the Property insured against the risks reasonably associated with the
Property. I will maintain this insurance in the amounts you require. This insurance will last until
the Property is released from this Agreement. I may choose the insurance company, subject to your
approval, which will not be unreasonably withheld.

I will have the insurance company name you as loss payee on any insurance policy. I will give you and
the insurance company immediate notice of any loss. You may apply the insurance proceeds toward what is
owed on the Secured Debts. You may require added security as a condition of permitting any insurance
proceeds to be used to repair or replace the Property.

If you acquire the Property in damaged condition, my right to any insurance policies and proceeds will
pass to you to the extent of the Secured Debts.

I will immediately notify you of cancellation or termination of insurance. If I fail to keep the
Property insured, you may obtain insurance to protect your interest in the Property. This insurance may
include coverages not originally required of me, may be written by a company other than one I would
choose, and may be written at a higher rate than I could obtain if I purchased the insurance.

Haines and Kibblehouse, Inc.
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7. COLLECTION RIGHTS OF THE SECURED PARTY. Account Debtor means the person who is obligated on an
account, chattel paper, or general intangible. I authorize you to notify my Account Debtors of your
security interest and to deal with the Account Debtors' obligations at your discretion. You may enforce
the obligations of an Account Debtor, exercising any of my rights with respect to the Account Debtors'
obligations to make payment or otherwise render performance to me, including the enforcement of any
security interest that secures such obligations. You may apply proceeds received from the Account
Debtors to the Secured Debts or you may release such proceeds to me.

I specifically and irrevocably authorize you to exercise any of the following powers at my expense,
without limitation, until the Secured Debts are paid in full:

A. demand payment and enforce collection from any Account Debtor or Obligor by suit or otherwise.

B. enforce any security interest, lien or encumbrance given to secure the payment or performance of
any Account Debtor or any obligation constituting Property.

C. file proofs of claim or similar documents in the event of bankruptcy, insolvency or death of any
person obligated as an Account Debtor.

D. compromise, release, extend, or exchange any indebtedness of an Account Debtor.

E. take control of any proceeds of the Account Debtors' obligations and any returned or repossessed
goods.

F. endorse all payments by any Account Debtor which may come into your possession as payable to me.
G. deal in all respects as the holder and owner of the Account Debtors' obligations.

8. AUTHORITY TO PERFORM. I authorize you to do anything you deem reasonably necessary to protect the
Property, and perfect and continue your security interest in the Property. If I fail to perform any of
my duties under this Agreement or any other security interest, you are authorized, without notice to me,
to perform the duties or cause them to be performed.

These authorizations include, but are not limited to, permission to:

A. pay and discharge taxes, liens, security interests or other encumbrances at any time levied or
placed on the Property.

B. pay any rents or other charges under any lease affecting the Property.
C. order and pay for the repair, maintenance and preservation of the Property.

D. sign, when permitted by law, and file any financing statements on my behalf and pay for filing and
recording fees pertaining to the Property.

E. place a note on any chattel paper indicating your interest in the Property.

F. take any action you feel necessary to realize on the Property, including performing any part of a
contract or endorsing it in my name.

G. handle any suits or other proceedings involving the Property in my name.
H. prepare, file, and sign my name to any necessary reports or accountings.
I. make an entry on my books and records showing the existence of this Agreement.

J. notify any Account Debtor of your interest in the Property and tell the Account Debtor to make
payments to you or someone else you name.

If you perform for me, you will use reasonable care. Reasonable care will not include: any steps
necessary to preserve rights against prior parties; the duty to send notices, perform services or take
any other action in connection with the management of the Property; or the duty to protect, preserve or
maintain any security interest given to others by me or other parties. Your authorization to perform
for me will not create an obligation to perform and your failure to perform will not preclude you from
exercising any other rights under the law or this Agreement.

If you come into actual or constructive possession of the Property, you will preserve and protect the
Property. For purposes of this paragraph, you will be in actual possession of the Property only when
you have physical, immediate and exclusive control over the Property and you have affirmatively accepted
that control. You will be in constructive possession of the Property only when you have both the power
and the intent to exercise control over the Property.

9. PURCHASE MONEY SECURITY INTEREST. This Agreement creates a Purchase Money Security Interest to the
extent you are making advances or giving value to me to acquire rights in or the use of collateral and I
in fact use the value given for that purpose. Purchase Money Loan means any loan or advance used to
acquire rights in or the use of any Property. The portion of the Property purchased with loan proceeds
will remain subject to the Purchase Money Security Interest until the Secured Debts are paid in full. I
authorize you, at your option, to disburse the loan proceeds directly to the seller of the Property.
Payments on any non-Purchase Money Loan also secured by this Agreement will not be applied to the
Purchase Money Loan. Payments on the Purchase Money Loan will be applied first to the non-purchase
money portion of the loan, if any, and then to the purchase money portion in the order in which the
purchase money Property was acguired. If the purchase money Property was acquired at the same time,
then payments will be applied in the order you select. No security interest will be terminated by
application of this formula.

10. DEFAULT. I will be in default if any of the following occur:

Haines and Kibblehouse, Inc.
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A. Payments. I fail to make a payment in full when due.

B. Insolvency or Bankruptcy. I make an assignment for the benefit of creditors or become insolvent,
either because my liabilities exceed my assets or I am unable to pay my debts as they become due; or
I petition for protection under federal, state or local bankruptcy, insolvency or debtor relief laws,
or am the subject of a petition or action under such laws and fail to have the petition or action
dismissed within a reasonable period of time not to exceed 60 days.

C. Business Termination. I merge, dissolve, reorganize, end my business or existence, or a partner
or majority owner dies or is declared legally incompetent.

D. Failure to Perform. I fail to perform any condition or to keep any promise or covenant of this
Agreement .

E. Other Documents. A default occurs under the terms of any other transaction document.
F. Other Agreements. I am in default on any other debt or agreement I have with you.

G. Misrepresentation. I make any verbal or written statement or provide any financial information
that is untrue, inaccurate, or conceals a material fact at the time it is made or provided.

H. Judgment. I fail to satisfy or appeal any judgment against me.

I. Forfeiture. The Property is used in a manner or for a purpose that threatens confiscation by a
legal authority.

J. Name Change. I change my name or assume an additional name without notifying you before making
such a change.

K. Property Transfer. I transfer all or a substantial part of my money or property.
L. Property Value. The value of the Property declines or is impaired.

M. Material Change. Without first notifying you, there is a material change in my business,
including ownership, management, and financial conditions.

N. Insecurity. You reasonably believe that you are insecure.

11. REMEDIES. After I default, and after you give any legally required notice and opportunity to cure
the default, you may at your option do any one or more of the following.

A. Acceleration. You may make all or any part of the amount owing by the terms of the Secured Debts
immediately due.

B. Sources. You may use any and all remedies you have under state or federal law or in any instrument
evidencing or pertaining to the Secured Debts.

C. Insurance Benefits. You may make a claim for any and all insurance benefits or refunds that may
be available on my default.

D. Payments Made On My Behalf. Amounts advanced on my behalf will be immediately due and may be
added to the Secured Debts. .

E. Assembly of Property. You may require me to gather the Property and make it available to you in a
reasonable fashion.

F. Repossession. You may repossess the Property so long as the repossession does not involve a
breach of the peace. You may sell the Property as provided by law. You may apply what you receive
from the sale of the Property to your expenses, your attorneys' fees and legal expenses (where not
prohibited by law), and any debt I owe you. If what you receive from the sale of the Property does
not satisfy the debt, I will be liable for the deficiency (where permitted by law). In some cases,
you may keep the Property to satisfy the debt.

Where a notice is required, I agree that ten days prior written notice sent by first class mail to my
address listed in this Agreement will be reasonable notice to me under the Pennsylvania Uniform
Commercial Code. If the Property is perishable or threatens to decline speedily in value, you may,
without notice to me, dispose of any or all of the Property in a commercially reasonable manner at my
expense following any commercially reasonable preparation or processing.

If any items not otherwise subject to this Agreement are contained in the Property when you take

possession, you may hold these items for me at my risk and you will not be liable for taking
possession of them.

G. Use and Operation. You may enter upon my premises and take possession of all or any part of my
property for the purpose of preserving the Property or its value, so long as you do not breach the
peace. You may use and operate my property for the length of time you feel is necessary to protect
your interest, all without payment or compensation to me.

H. Waiver. By choosing any one or more of these remedies you do not give up your right to use any
other remedy. You do not waive a default if you choose not to use a remedy. By electing not to use
any remedy, you do not waive your right to later consider the event a default and to use any remedies
if the default continues or occurs again.

12. WAIVER OF CLAIMS. I waive all claims for loss or damage caused by your acts or omissions where you
acted reasonably and in good faith.

13. PERFECTION OF SECURITY INTEREST. I authorize you to file a financing statement covering the
Property. I will comply with, facilitate, and otherwise assist you in connection with obtaining

Haines and Kibblehouse, Inc.
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perfection or control over the Property for purposes of perfecting your security interest under the
Uniform Commercial Code.

14. APPLICABLE LAW. This Agreement is governed by the laws of Pennsylvania, the United States of
America and to the extent required, by the laws of the jurisdiction where the Property is located. In
the event of a dispute, the exclusive forum, venue and place of jurisdiction will be in Pennsylvania,
unless otherwise required by law. Any provision that appoints you as an agent is not subject to the
provisions of 20 Pa.C.S.A. Section 5601 et seq. (Chapter 56; Decedents, Estates and Fiduciaries Code) .
By exercising any of your rights under this Agreement, you do so for your sole benefit.

15. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Each Debtor's obligations under this Agreement are
independent of the obligations of any other Debtor. You may sue each Debtor individually or together
with any other Debtor. You may release any part of the Property and I will still be obligated under
this Agreement for the remaining Property. The duties and benefits of this Agreement will bind and
benefit the successors and assigns of you and me.

16. AMENDMENT, INTEGRATION AND SEVERABILITY. This Agreement may not be amended or modified by oral

agreement . No amendment or modification of this Agreement is effective unless made in writing and
executed by you and me. This Agreement is the complete and final expression of the understanding
between you and me. If any provision of this Agreement is unenforceable, then the unenforceable

provision will be severed and the remaining provisions will still be enforceable.

17. INTERPRETATION. Whenever used, the singular includes the plural and the plural includes the

singular. The section headings are for convenience only and are not to be used to interpret or define
the terms of this Agreement.

18. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice
will be given by delivering it or mailing it by first class mail to the appropriate party's address
listed in the DATE AND PARTIES section, or to any other address designated in writing. Notice to one
party will be deemed to be notice to all parties. I will inform you in writing of any change in my
name, address or other application information. I will provide you any financial statement or
information you request. All financial statements and information I give you will be correct and
complete. I agree to sign, deliver, and file any additional documents or certifications that you may
consider necessary to perfect, continue, and preserve my obligations under this Agreement and to confirm
your lien status on any Property. Time is of the essence.

SIGNATURES. By signing under seal, I agree to the terms contained in this Agreement. I also
acknowledge receipt of a copy of this Agreement.
DEBTOR:

Haines and, Kibblehouse, Inc.

Brj—@ L—M U/Q'—- (Seal)

Stephen Nelson, Vice President

SECURED PARTY:

Univest Natjopal Bank and Trust Co.
By %fj’k (Seal)

Kenngth L. Keller, Senior Vice President

ACKNOWLEDGEMENT
(Business or Entity)

COMMONWEALTH OF PENNSYLVANIA
COUNTY OF MM J,nmm,yl
H

On this l"}‘h" day of JS‘,Q\/Q_MIJL.’ B 2004 , before me, a Notary Public in and for the
Haines and Kibblehouse, Inc.
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Commonwealth of Pennsylvania, the undersigned officer, personally appeared Stephen Nelson who
acknowledged himself/herself to be the Vice President of Haines and Kibblehouse, Inc., and that he/she as

such Vice President being authorized to do so, executed the foregoing Instrument for the purposes therein

contained by the signing the name of the Corporation/Partnership by himself/herself as Vice President.

IN WITNESS WHEREOF, I hereunto set my hand and notarial seal.

e dal G Wb~

Notary Public

NOTARIAL SEAL
MARDELL A. MILLER, NOTARY PUBLIC
Skippack Twp., Montg. Co., PA o7
My Commission Expires March 17, 20

Haines and Kibblehouse, Inc.
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EXHIBIT A

25 open top aggregate cars purchased from Railcar Leasing Specialists, Inc. 11/5/04

Old Car Number

IPSX 78510
IPSX 78516
IPSX 78520
IPSX 78543
IPSX 78544
IPSX 78550
IPSX 78564
IPSX 78565
IPSX 78572
IPSX 78584
IPSX 78613
IPSX 78617
IPSX 78618
IPSX 78689
IPSX 78695
IPSX 78711
IPSX 78742
IPSX 78748
IPSX 78750
IPSX 78762
IPSX 78772
IPSX 78773
IPSX 78800
IPSX 78853
IPSX 78857

Built
New Car Number Date
HKGX 153500 1978
HKGX 153501 1978
HKGX 153502 1978
HKGX 153503 1978
HKGX 153504 1978
HKGX 153505 1978
HKGX 153506 1978
HKGX 153507 1978
HKGX 153508 1978
HKGX 153509 1978
HKGX 153510 1979
HKGX 153511 1978
HKGX 153512 1978
HKGX 153513 1978
HKGX 153514 1978
HKGX 153515 1978
HKGX 153516 1979
HKGX 153517 1979
HKGX 153518 1979
HKGX 153519 1979
HKGX 153520 1979
HKGX 153521 1979
HKGX 153522 1979
HKGX 153523 1979
HKGX 153524 1979

4 open top aggregate cars purchased from Railcar Leasing Specialists, Inc. 11/5/04

Old Car Number

RTEX 36
RTEX 37
RTEX 38
RTEX 39

Built
New Car Number Date
HKGX 153525 April 1981
HKGX 153526 April 1981
HKGX 153527 April 1981
HKGX 153528 April 1981

Light
Weight

67,200
67,200
67,300
67,600
67,300
68,000
67,100
67,200
56,700
67,500
67,300
67,500
67,000
67,500
67,300
67,300
67,800
67,800
68,000
69,000
68,600
68,400
68,200
67,400
67,300

Light Weight

65,600
65,600
65,600
64,600




EXHIBIT A

23 open top aggregate cars purchased from Midwest Railcar Corporation 11/5/04

Old Car Number

VALX 086071
VALX 086072
VALX 086073
VALX 086074
VALX 086075
VALX 086076
VALX 086077
VALX 086078
VALX 086079
VALX 086080
VALX 086081
VALX 086082
VALX 086083
VALX 086084
VALX 086085
VALX 086086
VALX 086087
VALX 086088
VALX 086089
VALX 086090
VALX 086091
VALX 086092
VALX 086093

New Car Number

HKGX 086071
HKGX 086072
HKGX 086073
HKGX 086074
HKGX 086075
HKGX 086076
HKGX 086077
HKGX 086078
HKGX 086079
HKGX 086080
HKGX 086081
HKGX 086082
HKGX 086083
HKGX 086084
HKGX 086085
HKGX 086086
HKGX 086087
HKGX 086088
HKGX 086089
HKGX 086090
HKGX 086091
HKGX 086092
HKGX 086093

Built
Date

1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986
1986

Light
Weight

50,800
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
50,900
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